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SUPPLFMLNT TO EQUIPM&NT LEASE AGREEME@@ 17?1975 -1

.. Filed & Hmma

a3 PM

E COM MISSION

THIS SUPPLEMENT ("Supplement") to - that certain Equnp-.
ment Lease Agreement as of March 3, 1975, (the "Lease") between
GREYHOUND LEASING & FINANCIAL CORPORATIGN ("Les%or") and UNITED
STATES RAILWAY LEASING COMPANY ("Lesuee"), is made and entered

into as of this 3rd day of March, 1975.

WTW"M 3"""‘ ra "'“'Wm"

WITNESSETH:

. WHEREAS, Lessor and Lessee did enter into the afore-
said Lease to govern the leasing of 150 New Covered Hopper
Cars; and :

WHEREAS, Lessor and Lessee have agreed to certain
modifications and additional terms and conditions to the Lease,
which they desire to set forth herein and ;ncorporate into the
Lease;

NQOW, THEREFORE, in conqLa raticn of the premises and

other~ccnsiderat10n the sufficiericy of which is hercbv acvnowladged,
the parties hereto do hereby mutualTJ agree as follows:

1. Definitions. As used hereln, the following terms
shall have the following mzanings: :

’_J

ﬂ (a) "Equipment" sha 1 mzan a total of

one hundred fifty (150) lsw Cocvered Hopper . Cars

manufactured by the Vendor and ﬁove Uartlcul rly
desecribed in Bxhiblt A hereto;

n and refer to the
11 be required to

Zgulipment in orue”

(b) "Cost" shall m=
- consideration which Lessor sn

expend in the purchase of the
. to purvhase the same; and

(¢) - "Vendow" shall mean the seller of the
Equipment to Lessor for pnnoaars of lease to Lesse=,
which shall be United Statc" Railway Manufacturing
-Company. _ : e

‘2. Purchase and L@951“~ of mguioment. As and when
vipment are delivered by the
rposes of acceptance shzll

R
k4

S

Vendor to the Lessee (which for pu



"_rcnt which shall for =each Schedule to ti

be deamed to be the agent of Te ssor), Los
.the same directly from Vendor, prov1da L .
with the dellvery and the condition of sal 3

"vided further that the conditions enumeratsd in
this Supplement shall nave been fulfilled. Si

Lessor's purchase of the Egquipmant from Vendor,
mence leasing the sam2 to Lessee, and, in this
Léssee agrees to execube Schedules for eatch b2
cars delivered to Lessees, which will serve to

cars to the Lease and to evidence the commence

of said Lease.
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3. Rents and Rental Adjustmants,
pay Lessor, as considesration for the 1eau;r
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a total of one hundred eLghtJ (180) consacu
ments, each of which shall be payable in ac
‘the next sentence of this paragracvh 3, each
ment of rent for that. portion of the Equipms
one Schedule to the Lease shall equal 0.%855 of Coszt n ‘@ihﬂ P
portion of the Equipment. Lessor and Lesoee agree that the {mwn%umy
cost of each unit of Equipment is $24,0004 " Lessor ‘and Lessee L. T
-acknowledge that rentals are predicated and based upon a Prime ﬂwgqém
of interest (as that term is defined in Exhibit B hereto) of S
nine and one-half percent (9-1/24%), and thay 4o Turther agree '
that said rentals for the leasing of Eguinmant sh ; : :
ject to periodic variation with COPP@SPC“ALﬂS
rime rate of interest, in accordance with ¢
attached heéreto and marked Exhibit B.
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I, Term. The term of this Lease shall have a dura-
tion of fifteen (15) consecutive years commencing with the
"Average Date of Delivery" as defined in Paragraph 9 of the
Schedule. Such term shall not be subject to premature termina-
tion by either party hereto, except that in the event of a de-
fault under the Lease by Lessee, Lessor shall be entitled to
terminate said term in accordance w1th the default provisions
of the Lease. ;

5. Purchases Ootion. At the exo“raticﬂ o¥i

£ the Tif-
teen (15) year term of the Lease, or at the expirzticn of any
renewal period, if the option under paragrzph 5 shall have been
exercised, Lessee uh 13 be entitled to purchasz thsz zZguignent
from LeoSOT at a price eguivalent to its then Fzir marikst value,
PROVIDED THAT (i) Lessee shall not then te in delault undsr the
Lease, (ii1) Lessee shzll exercise this ontion 2s to all of the
Equipment then on 1eaae, and (iii) Lessee shall have afforded
"Lessor with at least six (6) months, but not mors than one (1)
year's, prior erLtan notlce of its election Lo exerciss this

option.



6. Renewals. At the expiration o7

Renewals. the (15
year term of the Lease, Lessee shall be entitled “sal
term for a period of time equal to five (5} vears als
equivalent to the then falr rental valus of the Zzuic .
which shall also be payable monthly in advanca, FZDOVII TRAT
the same conditions precedent to the vellid sxzrcizz o 2 pur
chase option contained in paragraph 5 hereof shzall hzve peen
filled. At the explration of this five (5) y=zar rsnswal peric

~Lessee shall again have the option to rensw thz tsrm of this -
Lease as to tho Equipment for an additicnzl zerici of ITive (5)
cars upon the same terms (l.e., faivr rental vzlusz of the Egui
nent payable monthly in advance) and conditicns. ' :

7. Federal Tax Benefits.

A. Defin
terms shall be accord:s

o :—-

nitions. As used hersi
d the following meaAi;gs

(1) "IRC" shall mear the Insernzl 2avanue
Code of 1954, as eamended;

(2) "ITC" shall mean the cr=2di%t against
Federal income taxes which are impcsed by trnz IZ2, which,
credit emanates from the purchase of, or invsstirznt in,
certain depreciadble property pursuant $o the Trcvisicns
of Section 38 et seq. of the IRC; > ‘
(3) ‘"Depreciation" shzll mezn thes mosi
favorable depreciation benefits alliowadsle to Lessor
as a deduction for Federal income taxes on gzzount of
the ownership of ccrtaln depreciable vrerazriy Dy virtue
of Section 107 of the IRC and Regu aticns lssuzd pur-
suant thereto;
() "”ax BentLtS" shall msan ootk (1)
ITC and (ii) Depreciation; and :
(5) '"Determination™ shall hzve ths meaning
accorded to sald tnrm by VLrtue of Sscticn 1213 of ths
IRC. '
B. Tax Benafits Lessor conlirms 0 Lessze, an
Lessee acknowledges, that Lessor shall te the party eantitlesd t©
claim the Tax Benefits presently availables undsr zopiicatls
provisions of the IRC on Lessor's purchasze znd cowrngrsnic of
the Equipment purchased and leased hereunder, and thersicre,
Lessee agrees that it (i.e., Lessee) shall net ps 2ntlitlzd Lo,

'3

nor will it claim, suzh Tax dGﬂCflto..L@SSOP confirms that 1its
taxable year 1s the calendar year.
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C. Indemnl In the event of 2 c¢h

riestion., ange
the tax laws subscquent to the date of executlon of this Le
but prior to the date of 0&:(1&&9 by Lessor of any affected
‘Equipment, il such change has zn adverse effect uporn Tax Bzns-
fits herein -granted to, and clzlimed by, Lessor, or in the further
event that, subsequent to the purchase of the Equipmznt, Lessor
should not be able to take advantage of the Tax Benefits, or
“any part thereof, on account ci any act or omission on the vart
of Lessee causing loss of such Tax Banefits, or on account of
" the Equipment's beling used or nlaced into SEPVLCG pricr to
Lessor's purchase thereof, thaen Lessee agrees to restors Lessor
to the same after-tax financizl position it would otherwise
enjoy had such Tax Benefits not been lost in the first instance,
by pajﬁnp to Lessor the sun o? (i) the amount which, a7tzr do-
duction of all taxes required to be paild by Lessor in resvect
of the receipt of such sum Uade: the laws of any federszl, stake
or local government or taxing authority in the United States,
or under the laws of any taxingz z2uthority or any governmant
subdivision of any foreign country, would be equal to the amount
of the Tax Benefits so lost, and (ii) the amount of any intersast
(including any additions of taxz tecause of underpaymznt of esti-

mated -tax) which may be payable to the United States government
by Lessor in connection with such loss of Tax Benefits; provided,
however, that Lessor shall be solely responsible for the prepara-
tion and filing of all documents, forms and elections necessary
to its obtaining and enjoying the Tax Benefits and Lessee shall
cooperate with Lessor and execute all documents, forms and elec-
tions requiring Lessee's signature which are submitted to it by
Lessor.

D. Indomnlflcatlon Payment Date. In the event
that Lessee becomes obligated to pay Lessor any sum or sums
pursuant to the provisions of Paragraph 7 of this Supplement,
then such sum or sums shall become due and payable thirty (30)
days after the time at which there shall be a determination that
Lessor shall no longer be eligible to claim or retain the Tax
Benefits or any portlon thereof.

1))

=)
-

8. Representations and Vazrra nties of Lessee. Less
hereby represen?b and warranto to Lessor as fOllOWb.‘ ‘

" (a) Lessee is a- co”moratlon duly organized,
validly existing and in zood standing under the laws
of the State of Illinois -, and.is duly gqualified .
to do business and in good stan ding as. a foreign cor-
on W
c

"poration in every Jjurisdicti hich the nature oi
its bu51ness requlreb such qualifi '

. (b) Lessee bas a
wnich may be required by it
Certificate of Incorporatic
“the laws of its state of in
applicablé laws, to authorice the execution, de"1¢
and performance of the Leassa. :

k¥en all corporate acticn
5 Charter or Articles or
n end its By-Laws, angd -
crroration and all oths
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and dﬂli*

(c) Tne execution
nice by “eboee of its

and the performna
will no

A
)
.
-,
3 0.0
3
w

. ,
hereunder T conflict with or viclzte any pro--
visions of its Charter or Articles or {ezrsificate of
Incorporation, its By-Laws, or any provisicons of, or result.

- in a default or zcceleration of any cdligzaticn undsr, any

. mortgage, leauv, CQﬁa*aub, agrecment, intsniurg, other
instrument or undertaking, ordpr, de crae or jJuizment to
which Lessee is a party or by which it i1s bound.

_ (a) There is no litigation nending or thraat-
ened against Lessee before any court or zdnminisirative
agency wn*c may have a materially adverss =7I=2c% on the

assets, business, [inancial condition or osveratiocns of
Lessee, or wnlcn would pravent or hinder tne verisemancs
by Lessee of its ooTLgaLLono under the Lease.

(e) The Lease, this Supplemsns znd 211 othar
documents execut=d under, in conjunction with, &nd vur-
suant to the Lzase, constﬁfute a valid obil icn of
Lessee, which is binding and enforceable i£% LT
in accordance with the terms hereof and - .

(f) The fi nancial statements of Lesses that
have heretofore been furnished to Lessor in zconnsciion
with the negotiation of the transaction, whiznh Is the
subject of this Lease, are true and "orr“ct, ths, tre-
sent an - accurate pilcture of the financlizal ceocndition of

- Lessee, and they are not misleading anrnd do not contain
- any misstatement or misrepresentation ci fzczt, ror do
~they omit to state any material f“vts.

(g) The Lease, Supplement and Schedule and
the Sublease referred to in Paragraph 1l hereof, “if same

shall exist then, have been properly filed with the Inter-
§tate Commerce Commlssion ("ICC") to protect Lessor's

bownership interest therein in the United States of America.

(h)
(1)

:of the Lease.

-

9. Lessor's Warranty and Disclalmer.

-Lessee is not in default under the Lease.

Lessee 1s fully familiar_with_the terms

.Lessor hereby

covenants, warrants and represents that (i) the Equipment shall

be owned by it

(PROVIDED, HOWEVER, that this provision in no

way shall be deemed or construed to preclude or prohibit Lessor
from exercising its rights under Paragraph XI of the Lease), _
(ii) Lessor shall have the right to lease the Equlpment to Lessee

under the Lease,
if any such shall then exist,
possession and gquiet

(iii) the Sublessee referred to in Paragraph 11,
shall have the exclusive right to
enjoyment of the Equipment for the duration

of the term of the Sublease so long as the Sublessee shall not be
in default under the Sublease, and (iv) subject to the rights

of any Sublessee, Lessee shall have the exclusive right of
possession and quiet enjoyment of the Equipment for the dura-

tion of the Lease term,

-5

so long as Lessee shall not be in



default under the Lease. THE FORECOING WARRANTY IS IN LIEU OF

ANY AND ALL OTHER WARRANTIES, WHETHER EXPRESS OR IMPLIED, IT BEING
UNDERSTOOD AND AGREED THAT LL SOR EXTENDS NO OTHER WARRANTY TO
LESSEE. LESSOR SPECIFICALLY AND EXPLICITY DISCLAIMS ANY AND ALL
IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR PARTICULAR
PURPOSE, AND LESSEE ACGREES TO ACCEPT THE EQUIPMhNT "AS IS". Lessor
agrees to assign to Lessee any and all warranties which it receives
from the Vendor of the Equipment and, to the extent that any of
such warranties are not assignable, Lessee shall be subrogated

to any and all the rights which Lessor may have against said
Vendor. Notwithstanding anything contained in Paragraph V of

the Lease, Lessor agrees that compliance by any Sublessee referred
to in Paragraph 11 hereof with the requirements of Paragraph 9 '
of the Sublease shall constitute full performance by Lessee

of any and all requirements of the Lease with respect to repair

and maintenance of the Equipment.

: 10. Default. By way of =zn addition to paragrapn X
of the Lease, LESSEE, FOR AND I av:a DERATION OF AND AS 2N
INDUCUEMENT TO LESSOR ‘O EHTER INTO H: LEASE, HEREBY VOLUN-
TARILY AND KNOWINCLY WAIVES ANY 25D ALL RIGHTS TO NOTICE
AND/CR HEARING PRIOR TO ANY RETAXING O POSSESSION OR REZLZWVY
BY LESSOR, ITS AGENTS OR ASSICH3 UPCH DIFAULT OF LESSEE, ;
FOR TIAT PURPOSE LESSOR MAY, AS FAR AS TiHz LESSEL CAn GIVE
AUTHORITY THEREFOR, ENTER UPOH aANY PRZMISES ON WHICH THE
EQUIPMENT MAY THEN BE SITUATZD iAND RZMOVE THE SAME THEREIZOM.
LESSOR MAY REQUIRE THE LESSiZE TO DILIVER THE EQUIPMENT TO
"LESSOR AT A PLACE TO BE DESIGHATED 3Y L SQOR WHICH IS RELSCTI-
ABLY CONVENIENT TO BOTH PARTIES. LZS5SHZZ SHALL BE LIABLZ T0
LESSCR FOR, AND LESSOR MAY RECOVZER ?°OW, LESSEE ALL COSTZ 2lN:
EXPENSES, INCLUDING REASONABLE ATTORIEIS' FEES AND OTHZR LEZAL
EXPENSES, INCURRED BY LESSOR I CSTAINING POSSESSION OF THE
EQUIPHE NT ' ' '

11. Subleasing. Lessor agrees that i1ts consent shall
not be required with respect to any Sublease(s) of all or any part
of the cars made by Lessee hereunder which is substantlally in
the form and text attached hereto as Exhibit C and/or Exhibit C-1.
Lessee shall have no right to sublease the cars other than as per-—
mitted herein without the written consent of Lessor. Lessee agrees
with Lessor not to change, amend, modify or terminate any Sublease
without the prlor written consent of Lessor. 1In addition, Lessee
agrees to assign, but nevertheless for security purposes only, its
interest in any Sublease and its right to receive receivables ‘
due and payable thereunder to Lessor under and pursuant to an
Assignment in the form and text attached hereto as Exhibit E.

12. Conditions.  Lessor'

s obligation to purchzsz She
Equipment and lease the same to Lesssee are contingent ugon the
fulfillment of the following conditions: '

"(a) Lessee shall no: be in default under thsz
. Lease;

o (b) There shall not have occurred a material
adverse change in Lessee's financisl condition, as tha
. 3

-6



same is reflected in the financials réferred'to in
Section 8(f) above; :

{¢) Lessor shall have received from Lessee
an opinion of Lessee's legal counsel at Lessee's ex-
pense to .the effect provided in Paragraph 8(a), (b),
(¢), (e) and (g) that such counsel has no knowledge
which would lead it to believe that any of the remain-
ing representations and warranties advanced by Lessee
‘under Section 8 above are not true and correct;

- (a) 'The Vendor of thz MOUmeent shall b=
ready, willing and able to s=11 the Equipment to Lzs-
sor at a total Cost not to 2xceed Four Million Five
Thousand Dollars ($4,005,000), on or before May 31,
1975, such Equipment to bz free and clear of any and
all liens and encumbrances; such sale shall be evi-
denced by the execution by Vendor and the delivery
to Lessor of a Warranty Bill of Sale or Varranty

3

}L)n!‘«

211s
of Sale for each of the 150 cers comprising the Zcuipment,
and Lessor shall receive from counsel for Vendor gt
‘Vendor's expense a legal orinion confirming that s=2id

Bill or Bills of Sale effentlvelv transfer good and
marketable title to the Equipment from Vendor to Lzssor;

(e) Lessor shall receive the unconditional
guarantees of Lessee's obligations under the Lease from
United States Railway Equipment Company ("Equip. Co."),
the parent corporation of Lessee, and U. S. Railway
Mfg. Co., the parent corporation of Equip. Co., and
shall also receive from counsel for these two companies
at their expense a legal opinion to the effect that said
guarantees are subject only to limitations as to en-
forceability imposed by bankruptcy, insolvency, reor-
ganization, moratorium or other laws affecting the en-
forcement of creditor's rights generally, and are bind-
ing, valid and enforceable obligations of said companies;

(f) If Lessee shall have entered into a Sub-
lease as permitted in Paragraph 11 above, it shall have
caused the same to be recorded with the Interstate
Commerce Commission, and Lessor shall have received

~an assignment (for security purposes) of all rentals
due thereunder;

 (g) Lessee snall ve satisfied with the con-
dition of the Equipment, znd Lessor shall have recsived
written notlflcﬂtlon to such CTLQCL

{(h) The Equipment snhall not have been uss:s
placed into service prior to Lessor's purchase of =
and Lessor shall have receivad written assurance to

this effect; and



(1) Lessor shall have received from Lessee
the sum of Twenty Thousand Dollars ($20,000) which
" shall take the form of a prepayment of rent and shall
' be applied against the initial installment(s) of rent
due under the Lease, all in accordance with and pur-
.suant to the terms of that certain Letter Agrecement
dated February 10, 1975, by and between Lessor and

Lessee.

13. Stipulated Loss Vﬁlh,J. Stipulated Loss Vzlues

-L.

of the Equipment for the term of tnhsz Lease shall be that
amount that is calculated as the product of Cost of said
Eguipment times the applicable percentages shown in the table
that 1s contained in Exhibit D her2%to. ' -

14, Further Assurances. 2Zoth Lessor and Laa o2
from time to tims througnout the tzrm of the Lease to e:
such additional documents and to perform such further
may be reasonably requested by the other party in orderx
carry out and effectuate the purposes and intents of the

IN WITNESS WHEREOF, the parties hereto have caused
this instrument to be signed and ssaled by their respective
officers thereunto duly authorized, as of the dat first .
above written.

"UNITED STATES RAILWAY o GREYHOUND LEASING 2

LEAS,[NG COMPANY LEQSEE . FINANCIAL CORPORATION, LESSC
(o o A R
4 _ ","}"“’ﬁ ‘;.aff #' w’“ 1{
BY (oY o (7 ry %) L
Its ~
ATTEST: - o . - RTYEST:

/é/xﬁ_},mm / /M« / wum/""

w2

-

Assistant Secretary



STATE OF JLLINOIS
COUNTY OF COOK

On this....1 ﬁ.ﬁ.h._,day of . April . ereieaeans , 1075 before me  personally
appeared ... Ga e SOLOMONSON | e, ,
10 me personally known, who being by me duly sworn says that he is.... Vice  president of the
United States Rai!vvdy Leasing Company, and.._.... PAUL R. LEAK , to me personally known
10 be the. ... Assistant . . . Secretary of said corporatian, that the scal alfixed 0 the

foregoing instrument is the corporate seal of said corporation, that said instrument was signed and
saled on behatlf of said corporation by authority of its Board of Directors, and they acknowledged

that the execution of the foregoing instrument was the froe act and deed of sard corporation.
7 »mz.» 4/ /ﬁ/ s
Notdry Public
My Commission expires: July 1, 1976.
STATE oF ILLINOIS
COUNTY OF COOK 58
On this ... 16th day of 1975 before me personally

appeared WALTER 1., CROWLEY

................................................................................................................................................

to me personally known to be the. Assv;tant .......... Srec,mlary ol said corporation, that the
seal affixed to the foregoing instrument. is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority of its Board of Directors,
and they acknowledged that the execution of the foregoing instrument was the free act and deed
of said corporation.

. /&Cﬂz;wf‘?'ﬁ/ﬂw w"}g!'//,’,rﬁﬂ Bty m‘w-:é‘f‘h ......

Nofary Public

My Commission expires: July 1, 1976.

USRL-RF — 11/73 _ q



One Hundred Fifty (150) - New 4750 cu. ft., 100-ton capacity
covered Hopper Cars with trough hatch and gravity dlscharge
gates. - ‘

Reporting Numbers and Marks: USLX £000 thru §/¥4 R é@/

: : ' inclusive, or such other report—- .- &
ing numbers and marks as United k”ﬁmé?
shall advise in writing for all “ ™.

or any of the Equipment.

4;',’,1*

x Aw'f?,a

Total Cost is:  $3,600,000.00. fybw 4a&#wﬁa/ ;/ | %}ﬁ -~
0 e LF

EXHIBIT A
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; 1. T*‘0 purmo"ﬁs of this Agroement, adjustinints $o the Pentzl Payments),
s is hersinaflicr deflnsd, becezuse of changes in trhe U. 3. Frims Pete (hars-
nafter the "Prime™) will be made four (M) times a yezr znd therzforve changss
n the Prime will be reczognized only four (4) times =z y=zar, i.= 2oembapy 1,
acch 1, Juae 1 aad Scpbewbar 1 (hereinafter vefesrsd to s o rims Changs
ates"). On each Prxm._C‘ yate the Prime will cocmosred to the Prime
which was in efrlect on th rdlately preceding i Crangs Date,. I a
‘chznge did in Tact occur-' ange will be recognized znd an insrease or
decrease in Prime, whichev applicable, will bte dzermed o have cceurred.
If December 1, HMarch 1, J r Septenber 1 snould Tzil on 2z non-business:
day  of First iHational Cit said Prime Change Dates shall 52 the first
“business day thereafter o 4 bank.
2. If at any time during th2 basic lease term thara should te z changs
N -:—-;a“f-s P) .

in Prims the monthly rental wanznts (hgreinalfter the "Rantal Pay
shall be adjusted in the follcwing manner: »

(a) If an increase in. Prine should be recognized during the basie
lease term each Rental Payment due at any time on cr suonsa2guent to the
first day of the month after the Prime Change Dzte upon wnich szid in-
crease was recognized shzll be increased by a‘ o the Initizl Rental

. Payment an amount equal to forty percent (“'5 n2 stitulzted loss
value of the equipment (hereinaflter the ”.uﬁp Less Vaiue®) appli-
cable on the Prime Changs Dazte upon which ga zag2 wWa2s rscognized,
ne numerator of whi the increzss in Prims

rnultiplied by a fraction ©
3

and the denominator of which is 12.

sl

(b) If a decrease in Prime should be recognizzd durihs the basic
lease term, each Rental Payment dus at any time on or subsszgusnt to the
first day of tne month after the Prime Change Dn“e ducl wnich sald de-
erease was rocognized shall be decreased by subbraociil rom the Initial
Rental an amount equal to forty percent (40%) of lated Loss
Value of the equlpment applicavle on the Prime (o oon wnich
said dccrease wvas recognizeld, multiplied by a Ir& unsrator
of wnich is the decrecase in Prims and the denomi ch is 12.

n one change in the Primns

3. In the event of more th 12 h
g resulting adjustmants to the Init

"during the basic lease term th
tal shall be cumulative.

P

[ ;)3

4, For purposes of this igzreement, U. S.
National City Bank's best raftz in effect from tine

day loans to responsible and-subotantlaW commercial

N

by Notw1th4tandan anytning contained hpro‘ﬂescf; Lo tne contrary, dtv
the time of the commencement of the term of each of i zapsotiva Scenzdules
covareé by the Lease, the Primz Change Date for the r= nder of the. then

alendar quarter snall be the Tirst business G-J of tr=z »3t liational City
Bdnh of the then current calsndar month. The Primez Change Dates fron that
time on shall be the saumic as Zefined in Parac1a=1 1 harzo,



SUBLEASE
- AGREEME(‘;}T made and entered into as of ‘fhis_5“_fh: day of ‘Marc-:h, 1975, .befween »

'UMITED STATES RAILWAY LEASING COMPANY
“an JHlinois corporation (hereinafter called "United”'} and

(hereinalter called '"Lessee’’}

TRECITALS
Lessee desires to lease from United as Lessor certein railroad cars, heremafter specifically
designated, all upon the rentals, terms and condmons set forth in this Lease,

' AGREEMENT

It is Agreed: .

1. Lease of Cars. United agrees 1o lease to Lessee and Lessee agrees 10 and does hereby lease
from United the Cars {the term ""Cars’™ and other terms used herein are defined in Paragraph 28
hereof]. The Cars covered by this Leosa are. those which shall be delivered to and accepted by Lessee
pursuant to Paragraphs 2 and 3 hereof. The lease shall become effective as to any Car immediately
upon its acceptance pursuant to Paragraph 3.

2. Delivery of Cars. United shall deliver the Cars as promptly as is réasonably possible. United’s
obrligations with respect to detivery of all or any of the Cars are hereby made expressly subject to, and
United shall not be responsible for, failure to deliver or detays in detivering Cars due to labor
difficulties, fire, delays and defaults of carciers and material suppliers or Car manufacturers, acts.of
God, governmental acts, regulations and restrictions or any other causes, casualties or contingencies
beyond United’s control; provided, however, that in no event shall Lessee be obligated to accept
delivery of Cars after
Initial delivery shall be f.o.1.

From and after acceptance of a Car, Lessee shall be liable for, and shall pay or reimburse United for

- the payment of, all costs, charges and expenses of any kind whatsoever on account of ar relating to
switching, demurrage, detention, storage, transportiation or movement of a Car, including specifically,
but not exclusively, freight and switching charges for movement at any time and from time to. time to
and from any repair shops, storage or terminal facitities. ' '

3. Condition of Cars — Acceptance. All Cars delivered hereunder shall be in satisfactory
condition for movement in the normal interchange of rail traffic and shall otherwise comply with the
description and/or specifications contained in Exhibit A; but Lessee shall be solely responsible for
determining that Cars are in proper condition for loading and shipment. Within five (5)  days
after United shall give Lessee notice that some or all Cars are mady for initial delivery, Lesses may
have 1ts authorized representative inspect such Cars at {{ TR (the manufacturer’s
plant}* and accept or reject them as to condition, Cars so Ilbpeuted and accepted and any Cars which
Lessee does not elect: to inspect shall upon delivery thereof to Lessee as above provided be
conclusively deemed to be accepted and subject to this Lease and to meet all requirements of this
Lease. Lessee shall issue and deliver 1o United with respect to sl Cars accepted, a Certificate of
inspection and Acceptance in the form of Exhibit B. '

*Strike inapplicable material in Paragraph 3.
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4, Use and Possession. Throughout the continuance of this Lease so long as Lessee is not in
default hereunder, Lessee shall be entitled to possession of each Car from the date the Lease becomes
effective as to such Car and shall use such Car (a) on its own property or lines; or {b) upon the lines
of any railroad or other person, firm or -corporation in the usual interchange of traffic; provided,
however, that Lessee agrees that the Cars shall at all times be used (i) in conformity with Interchange
Rules; (ii} in compliance with the terms and provisions of this Lease: (iii) in a careful and prudent
manner, solely in the use, service and manner for which they were designed; {iv) only within the
continental limits of the United States of America or in Canada; gkl mx ol STRaSMMINX XD
RODSHIMR DX G MK INSm X sk nsRIviaran ot meaniamansaminatnsensmsmprmxinm dnranesman
E S ONGTEIR O R ORI K b TDINOIRDI U PR DT ORI RIS A sy ey provided y—

5. Term. This Lease shall be for a term which shall commence on the date of delivery by [See Rider for
Unitéd of the first Cer, as provided in Paragraph 2 hereof, and shall terminate _fifteen L gajoption to ex-

from the Average Date of Delivery unless sooner terminated in accordance with the provisions of this tend. -
- Lease or unless extended pursuant to written agreement of the parties. '

6. Rental. During the term of this Lease, Lessee shall pay to United for each Car, commencing
on the date of delivery thereof arental of S per Car per _Month |

7. Payment. Lessee shall make payment of all sums due hereunder 10 United in Chicago funds
at the address provided in Paragraph 21 hereof, or such other place as United may direct. Rental
payments shall be made monthly in advance on or before the first day of sach month for which such.

. rental is due, except that the first full month‘s payment shall include refital covering any prior period
of less than one month.

8, Title. Lessee shal) not by reason of this Lease or any action taken hereunder acquire or have
any right or title in the Cars except the rights herein expressly granted to it as Lessee.

9.7 Repairs. Lessee shall perform or cause to be performed and shall pay afl costs and expenses
of, all Repair Work without any abatement in rent or other loss, cost or expense to United, Any
parts, replacements or additions made t0 any car shall be accessions to such car and title thereto shall
be immediately vested in United without cost or expense.to United,

10, Substitution of Cars. United may, at any time and from time to time, replace any Casualty
Cars with Replacement Cars and such Replacement Cars shall be deemed to be subject to all terms
and conditions of this Lease as if the same had been originally delivered to Lessen at the time and in
the place of Cars for which they are substituted. The parties shall execute afmendments 1o this Lease
and such other or further documents as may be required by either party hereto to evidence the
withdrawal from and termination of this Lease with respect to Casualty Cars, or to include any
Replacement Cars within the terms and provisions of this Lease and of any other document under
which United has assigned its rights hereunder, as permitted in Paragraph 19 hereof.

11. No Abatement of Rent. Rental payments on any Car shall not abate if such Car is out of
service for Repair Work nor on account of any other reason whatsoever.

12. Taxes. Lessee shall be lable for and pay ar reimburse United for payment of all Federal,
State or ather goveramental charges or taxes assessed or levied against the Cars, including but not
limited to (i) all’ Federal, State or local sales or use taxes imposed upon or in connection with the
Cars, this Lease, emibarsoniackarmemagnpaisiren, or use of the Cars for or under this Lease; (i) all
taxes, duties or imposts assessed or levied on the Cars or this Lease by a foreign country and/or any.
governmental subdivision thereof; and {iii) all taxes or governmental charges assessed or levisd upon
its interest as Lessee of Cars. If any levy or assessment is made against United or which United shall
pay on account of any of the foregoing matlers or on account of its ownership of the Cars, exclusive,
however, of any taxes an the rentals hercunder or the net incame of United therefrom lexcept any

however, that lessee agrees that none of The Cars will be physically Tocated ouTside The United
States more than 40% of any calendar year and Lessee shall indemnify and hold United harmloss
for any loss, cost or e:«t{)ense suffered by United under the provisions of Paragraph / of the
Suppioment to YREFEESSHAhreinatter referred to in Paragraph R-2 of tlhe Rider.




such tax on rentals which is in substitution for. or relieves the Lessee from the payment of taxes
which it would otherwise be obligated to pay or reimburse as hereinbefore provided), Lessee will
promptly pay or reimburse United for same; but the Lessee shall not be required to pay the same so
fong as it shall in good faith and by appropriate legal or administrative proceedings contest the
validity or amount thereof uniess thereby, in the judgment of United, the rights or interest of United
in and to the Cars will be materially endangered, In the event any tax reports are required to be made
on the basis of individuat Cars, the Lessee will either make such reports in such manner as to show the
ownership of such Cars by United or will notify United of such requirements ard will make such
- report in such manner as shall be satisfactory to United. ' .
13. Liens. Lessee shall keep the Cars free from any and all encumbrances or liens in favor of
- anyone claiming by, through or under Lessee which may be a cloud upon or otherwise affect United’s -
title, including but not limited to liens or encurnbrances which arise out of any suit involving Lessee,
or any act, omission or failure of Lessee or Lessee's failure to comply with the provisions of this
Lease, and Lessee shall promptly discharge any such lien, encurnbrance or legal process.

14, Indemnities — Patent Covenants. Lessee agrees to indemnify United and hold it harmiess
from any loss, expense or lability which United may suffer or incur from any charge, claim,
proceeding, suit or other event which in any manner or from any cause arises in connection with the
use, possession or operation of a Car while subject to this Lease, and without regard as 1o how such
charge, claim, proceeding suit or other event arose, including without limiting the generality of the
foregoing, whether it arises from latent or other defects which may or may not have been
discoverable by United. United agrees to indemnify Lessee and save it harmless against any charge,
loss, claim, suitl, expense or liability arising out of or on account of the use or incorporation by
United upon delivery of a Car or upon the making of repairs thereto by United, of any invention or
the infringement of any patents, except if such invention was used or incorporated by reason of
Lessee’s specifications, The term “*United” shall mean and include any subsidiary, parent or affitiated
corporation for all purposes of this Paragraph 14, Lessee’s indemnity shall not eliminate any rights
which Lessee may have under any manufacturer’s warranty assigned to it pursuant to Paragraph 22
~ The indemnities and assumptions of liability herein contained shall survive the termination of this
Lease. Each party shall, upon learning of same, give the other prompt notice of any claim or liability
hereby indemnified against. ’

15, Lettering - Inventory. At United’s election all cars may be marked with United’s name
designating it as owner or Lessor and may bear the following inscription: "Title to this car subject to
documents recorded under Section 20c of Interstate Commerce Act’”. Except for renewal and
maintenance of the aforesaid lettering or lettering shawing the interest of the Lessee, no lettering or
marking shall be placed upon any of the Cars by Lessee except upon the written direction or consent
of United. United may at its own cost and expense inspect the Cars from time to time wherever they
‘may be, and Lessee shall, upon request of United, but no more than once every year, furnish to
United its certified inventory of all Cars then covered by this Lease.

18. Loss, Theft or Destruction of Cars. In the event any Car islost, stolen, destroyed or damaged
beyond economic repair, Lessee shall, by notice, promptly and fully advise United of such
occurrence. Except where United shall have received payment for such Casualty Car from a handling
railroad or other party under and pursuant to Interchange Rules, Lessee shall, within 45 days after
. demand by United, promptly make payment to United in the same amount as is prescribed in the
Interchange Rules for the loss of such Car. This Lease shall continue in full force and effect with
respect to any Casually Car irrespective of the cause, place or extent of any casualty occurrence, the
risk of which shall be borne by Lessee; provided, however, that this Lease shall terminate with
respect to a Casually Car on the date United shall receive all amounts and things granted it on
. account of such Car under this Paragraph 16 and Lessee shall have no further liability to United
hereunder except for accrued rent and as such arises or exists under Paragraphs 12, 13 and 14 hereof.

~3—
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17. Return of Cars. Upon the expifation or upon the termination of this Lease with respect to
any Car (other than pursuant 1o Paragraph 16 hergof), Lessee shall at its sole cost and expense
forthwith surrender possessicn of such Car to United by delivering same 1o United as such car shop,

storage or terminal faci!itv/%mmmxmmmm by notice 1o Lesser, Each Car 50 surrendered shall be
in the same or as good condition, working order and repair as when delivered to Lessee, wear and tear
from ordinary use and tha passage of time excepted, and shall be in need of no Repair Work, Until
the delivery of possession to United puréuant 1o this Paragraph 17, Lessee shall continue to be liable
for and shall pay rental at the rate being paid immediately prior to termination or expiration, and
Lessee shall in addition make all other payments and keep all obtligations and undertakings required
of Lessee under any and all provisions of this Lease as though such termination or expiration had not
occurred, If United shali so request by notice delivered prior to surrender of possession of such Car as
above provided, Lessee shall provide suitable storage for such Car for a period of ninety (90) days
from the date  of expiration or termination and inform Unitad of the place of storage and the
reporting number of the Car there stored. Delivery in storage shall constitute delivery of possession
for the purpose of this Paragraph 17 and such storage shall be at the risk of United, Upon termination
of the storage peried or upen request of United prior thereto, Lessee shall cause the Car to be
transported to United as above provided. '

18. Default |f Lessee shall fail to make any payment required hereunder within 20 days after

at Blue lslanc
Htinois, or
Washington,
Indiana,

»

same shall have become duc or shalt defautt or fal for a period of 20 dayg/in the due observance or
performance of any covenant, condition or agreement required 1o be obiserved or performed on its
part hereunder, or f a proceading shall have been commenced by or against Lessce under any
bankruptcy laws, Federal or State, or for the appointment of a receiver, assignee or trustee of Lessee
or its property, or if Lessee shall make a general assignment for the benefit of creditors, then and in
any of said events United may: : #

(3} proceed by appropriate court action either at law or in eguity for specific performance
by the Lessee of the applicable covenants of this Lease or to recover from Lessee all damages,
including specifically but not exclusively, expenses and attorneys’ fees which United may sustain
by reason of Lessee’s default or on account of United's enforcement of its remedies hereunder;

(b) elect only to terminate the Lessec’s right of possession {hut not to terminate the Lease)
without releasing Lessce ti whole or in part from its liabilities and obligations accrued hereunder,

or hereafter to accrue for the remaining term of the Lease, and thereupon require Lessee to

detiver all such Cars to Uniled at such places as it may designate or to take possession itself, of
any or alt of the Cars whurever same may be found. United may, but need not, require delivery
of the Cars to it or repossess the Cars, but in the event the Cars are delivered to United or are
repossessed, United shall use reasonable efforts (o relet the same or any part thereof to others
upon a reasonable rental and such other terms as it may see fit. The proceeds of any such
reletting shall first be applicd 1o the expenses {including reasonable attorney's fees) of retaking
and reletting of the Cars and delivery to the new lessee and then to the payment of rent due
under this Lease. Lessee <hall pay ooy deficiency reraining due atier so applying the proceeds as
the same shall accrue. United shall not be required to accept or receive any lessee offered by
Lessez, or do any act whalscever or exercise any diligence whatsoever in or about the procuring
of another lessee to mitigate the damasges-of the Lessee or otherwise. The election by United to
relet the Cars and the acceptance of a new lessee shall not operate to release Lessee from liability
for any existing ur future default in any other covenant or premise herein contained,

(¢} declare this Lease terminated and recover from Lessee all amounts then due and payable
plus, as liquidated damages for loss of bargain and not as a penalty, the Present Worth, as of the
date of such termination, of the excess, if any, of the total remaining rentals reserved undcr the

Lease from the date of such termination to the expiration date of the then current term of the.

Leasc over the fair rental value of the Cars for such period;

-
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{d} recaver or take possession of any or all of the Cars and hold, possess and enjoy the
sarne, free from any right of the Lessee to use the Cars for any purposes whatsosver,

The remedies provided in this Paragraph 18 in favor.of United shall not be deemed exclusive but shal,
where not by rule of law inconsistent with each other, be cumutative and may be availed of singly, in
combination, or all logether and in any order, and shall be in addition to all other remedies, in.
United's favor existing at law or in equity. The Lessee hereby waives any mandatory requirements of
law now or hereafter in effect which might limit or modify any of the remedxes herein provided to
the extent that such waiver is permitted by law.

19.. Sublease and Assignment. The right 10 assign this Lease by either party and the Lessee’s right
to sublease shall exist only as follows:

{a) Lessee shall have no right 1o assign or sublease or toan any of the Cars without the prior
written consent of United, provided, however, that Lessee shall have the right to as s:qn all of its
rights under this Lease 10 another railroad corporation which succeeds to all or substantially all.
of the business of Lessce, provided such successor shall expressly assume alt of the obligations
and lisbilities of Lessce hereunder;

{b} all rights of United hereunder may be assigned, pledged, mortgaged, transferred or
otherwise disposed of gither in whole or in part without notice to Lessee. This Lease and Lessee's
rights hereunder are and shall be subject and subordinate to any chattel mortgage, security
agrecment or equipment trust or other security instrument covering the Cars heretofore or
hereafter created by United. 1 United shall have given written notice to Lessee stating the
identity and post office address of any assignee entitled to receive future rentals and any other
sums payable by Lessee hereunder, Lessee shall thereafter make such payments o the designated
assignee.

The making of an assignment or sublease by Lessee or an assignment by United shall not serve 10
relieve such party of any liability or undertaking hereunder nor to impose any liability or undertaking
hereunder upon any such assignee or sublessee except as otherwise prov»ded herem or unless expressly
assumed in writing by such sublessee or assignee,

20. Opinion of Counsel. Upon the request of United or its assignee at any time or times, Lessee-
will deliver to United a favorable opinion of counsel for Lessee, addressed to United or its assignee in
form and substance satisfactory to counsel for United or ns assignee, which opinion shall be to the
effect that

{a} Lessee is a corporation duly organized and validly existing in good standing under the
laws of the state of its incorporation, and has corporate power to and has taken all corporate
action necessary validly to enter into this Lease and carry out its obligations hereunder;

{b} this Lease has been duly executed on behalf of Lessee and constitutes. the legal, valid
and binding obligation of Lessee, enforceable in accordance with its terms; ‘

{c) the Cars which are then subject 10 the Lease are held by Lessee under and subject to the
provisions of this Lease prior to any lien, charge or encumbrance in favor of anyane claiming by,
through or under Lessee;. and all of the Cars were, upon delivery to Lessee, in condition
satisfactory to Lessee and were accepted by Lessee in accordance with 1!10 terms of this Lease;

(d) neither Lessee nor its counsel know of any requirement for recording, filing or
depositing of this Leasa, other than with the Interstate Commerce Commission in accardance
with- Section 20c¢ of the Interstate Commerce Act, which is necessary 1o preserve or protect the
title of United or its assignee in the United States of America; and

» . N
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{e} no povernmental, administrative or judicial authorization permission, consent of
approval is necessary on the part of Lessee in connection with this Lease or any action
contemplated on its part hereunder, :

21. Notice. Any notice réquired or permittéd to be given pursuant to the terms of this Lease
shall be properly given whernt made in writing, deposned in the United States mail, registered or
certified, postage prepaid, addressed to:

United at: 2200 East Devon Avenue
Oes Plaines, Ilinois 60018

Lessee at:

or at such other address as either party may from nme to time designate by such nouce in writing to
the other.

22. Warranty — Representations. United makes no warranty or representation of any kind,
either express or implied, as to any matter whatsoever, including specificaily ‘but not exclusively,
merchantability, fitness for a particular purpose extending beyond the description in Exhibit A, or
the design, workmanship, condition or quality of the Cars or parts thercof which Cars have been
accepted by Lessee hereunder; and United shall have no liability hbereunder for damages of any kind,
including specifically but not exciusively, special, indirect, incidental, or consequential damages on
account of any matter which might otherwise constitute a beach of warranty or representation.
United agrees to assign to Lessee such rights as it may have under warranties, if any, which it may
have received from the manufacturer of any Cars or parts therefor and shall at Lessee’s expense
cooperate with Lessee and take such action as may be reasonably requested to enable Lessee to
. enforge such rights. Lessee represents that all of the matters set forth in Paragraph 20{a} through and
including (e} shall be and are true and correct at all times thal any Car is subject to this Lease.

23. Governing Law — Writing. The terms of this Lease and all rights and obligations hereunder
shall be governed by the laws of the State of llinois. The terms of this Lease and the rights and
obligations of the parties hereto may not be changed or terminated orally, but only by agreement in
writing signed by the party against whom enforcement of such change or termination is sought.

24, Counterparts._ This Lease may be executed in any number of counterparts, each of which so
executed shall be deerned 10 be an original, and such counterparts together shall constitute but one
and the same contract, which may be evidenced by any such signed counterpart.

25. Severability — Waiver. tf any term or provision of this Lease or the application thereof to
any persons or circumstances shall to any extent be invalid or unenforceable, the remainder of this
Lease or the application of such term or provision {o persons or circumstances other than those as to '
which it is invalid or unenforceable shall not be affected thereby, and each provision of this Lease
shall be valid and be enforced 1o the fullest extent permitted by law. Failure of United to exercise
any rights hereunder shall not constitute a waiver of any such right upon the continuation or
recurrence of the situation or contingency giving rise to such right.

26. Terminology. In construing any language contained in this Lease, no reference shall be made
and no significance given to paragraph titles, such tities being.used only for convenience of reference.
Where the context so permits, the singular shall include the plural and vice versa, -

27. Past Due Payments. Any nonpayment of rentals or other sums due hereunder, whether
during the period within which a default may be cured or for a longer period, and whether or not
deemed a default or violation of this Lease, shall result in the obligation on the part of the Lessee to

-6
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pay also an amount equal to ten per cent per annum {or if such rate may not lawfully be charged,
then the highest rate which may lawfully be charged) of such overdue sum for the penod of time
“during which overdue and unpaid.

28. Defzn/t/ons For all purpases of this Lease the followmg terms shall have the followmg
meamng -

{a) ‘‘Cars” — railroad cars of the type, construction and such other description as is set
forth in Exhibit A,

{b) “Interchange Rules” — all codes, rules, interpretations, laws or orders governing hire,
use, condition, repair and all other matlers pertaining to the interchange of freight traffic
reasonably interpreted as being applicable to the Cars, adopted and in effect from time to time
by the American Association of Railroads and any other organization, association, agency, or
governmental authority, including the Interstate Commerce Commission and the United States
Department of Transportation, which may from time to time be responsible for or have
authority to impose such codes, rules, interpretations, laws or orders.

{c) "Average Date of Delivery’’ — that date which is determined by (i) multiplying the
number of Cars delivered by United on each day by the number of days elapsed between such
day and the date of delivery of the first Car hereunder, and {ii) adding all of the products so
obtained and dividing that sum by the total number of Cars delivered and (iii) adding such
quotient rounded out to the nearest whole number to the date of delivery of the tirst Car. The
date on which delivery of a Car shall be deemed to have been made will be the day following
delivery of the Car to the Lesses, as specified in Paragraph 2. A Car shall be conclusively deemed
delivered 1o the Lessee on the earligst date shown on any of the following: (i) Certificate of
tnspection and Acceptance or other writing accepting a Car signed by the Lessee; or {if) a bill of
lading showing delivery to Lessee or to a railroad for the account of Lessee.

{d) "Repai( Work" - All repairs, maintenance, modifications, additions or replacements
required to keep and maintain the Cars in good condition, working order and repair {wear and
tear from ordinary use and the passage of lime excepted}, in compliance with interchange Rules
in effect from time to time and complete with all devices, appliances appurtenances and parts
with which the Cars were initially equipped or 'which from time to time mav be required by
Interchange Rules. ‘

(e} “Casualty Cars” — Cars which are fost, stolen, destroyed or damaged beyond economic
repair. - ) :

{f} “Replacement Cars” — Cars of substantially similar description and specifications to that
set forth in Exhibit A which are substituted for Casualty Cars.

{g) "Present Worth” — An amount equal to the excess of the total remaining rentals over
the fair rental value all as determined in Paragraph 18(c), drscounted fuve percent per annum
compounded annually.

29. Benefit. Except as otherwise provided herein the covenants, conditions and agreements
contained in this Lease shall bind and inure to the benefit of the parties and (to the extent permitted
in Paragraph 19 hereof) their successors and assigns. Without limiting the generality of the foregoing,
the indemnities of the Lessee contained in Paragraph 14 hereof shall apply to and inure to the benefit
of any assignee of United, and if such assignee is a trustee or secured party under an indenture under
which evidence of .indebtedness has been issued in connection with the financing of the Cars, then
also 10 the benefit of any holder of such evidence of indebtedness.
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30. Recording. Upon request by United, Lessee shall join in the execution of a memorandum or
short form of this Lease for use in recordation under Section 20c of the Interstate Commerce Act or
such other recordation as United deems appropriate. Said memorandum or short form of lease shall
describe the parties, the Cars being leased and the term of this Lease including any options to extend
and shat inco‘rporate the Lease by reference. ‘

IN WITNESS WHEREOF, United and Lessee have duly executed this Lease as of the day and
year first above writien. ’

UNITED STATES RAILWAY LEASING COMPANY
an Ilinois corporation '

By President
[SEAL]
ATTEST:
Secretary
aln) corporation
By Presidant
[SEAL]
ATTEST:
Secretary
Y
..8_..
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EXHIBIT A

Subleasedated.. . March.5 ... ., 1973......, by and between United States Railway
Leasing Company, {*"United”} and.........vmm et L ES5EET) )
TYPE AND DESCRIPTION OF CAR: New 4750 cu. ft., 100-ton capacity

Covered Hopper with trough hatch and gravity discharge gates.

NUMBER OF CARS:-
INTERIOR EQUIPMENT:  None

SPECIAL LIN(VNGS: '. None

PERMITTED LADING USE: Non-corrqsive bulk commodities
REPORTING NUMBERS AND MARKS:

SPECIFICATIONS DESIGNATED BY LESSEE:  Cars are to be painted per Lessee’
- requirements. ' : .
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EXHIBIT B

Sublease dated....March. 5. ., , 19..75.., bv and between United States Railway

Leasing Company {"United”) and.....: . it s e s csavaness e e Lessee’™)

CERTIFICATE OF INSPECTION AND ‘ACCEPTANCE

.19

United States Railway Leasing Company
2200 East Devon Avenue
Des Plaines, Illinois 60018

Gentlemen:

~ The undersigned, being a duly authorized inspector for Lessee, hereby certifies that he has
made an inspection of i { y Cars bearing numbers as
follows:

or has, on behalf of Lessee, efected to forego such inspection all as provided in the Lease, and hereby
accepts such Cars for the Lessee pursuant 10 the Lease; that each of said Cars is plainly marked in
stencil on both sides of each Car with the words

UNITED STATES RAILWAY LEASING COMPANY
OWNER AND LESSOR

Title to this Car subjeci to documents recorded
under Section 20c of Interstate Commerce Act

in readily visible letters not less than three-quarters inch (3/4”'} in height; and that each of said Cars
conforms to, and fully complies with the terms of said Lease and is in condition satisfactory to the
Lessee. i ) ‘

Lessea '

—10—
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STATE OF |LLINOIS ST e
COUNTY OF. COOK }SS e R
On this...ovevren. day  Ofeeeiiieccereeere e , 19....., before me personany
appeared ... et rtr et ren et e aar o nrets s rnseriar ot en e r e er vt e e neriineanne erterteeeer sttt ere et e eene
to me personally known, who being by me duly sworn says that he is.................. President of the
United States Railway Leasing Company, and.........ccooicermesiieeesieeeaens , to me personally known
o be the i, Secretary of said corporation, that the seal affixed to the

foregoing instrument is the corporate seal of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its Board of Directors, and they acknowledged
that the execution of the foregoing instrument was the free act and deed of said corporation.

Notary Public
STATE OF . -
COUNTY OF - s ‘ )
On this...coeveeeen. day of ....... e reeiereareeaeninsinnarnnnaa , 19........, before me personally
BPPEAIC ....co.eceicrrretct et s et en et e e

to me personally known ~who being by me duly sworn, says that e 1S, eveers
President of . :

to me personally known to be the Secretary of said corporation, that the

seal affixed to the foregoing instrument is the corporate seal of said corporation, that said instru-

ment was signed and sealed on behalf of said corporation by authority of its Board of Directors,

-and they acknowledged thal the execution of the foregoing instrument was the free act and deed
' of said corporauon

Notary Public .

11—
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to and made -a part of Sublease
Leasing Company ("United")
("Lessee"). '

RIDER consisting of _ | _ page attached 1o
" dated March 5, 1975, by and between United States Rai lway

and

.

cene A

, R-1. Option to Extend.: Unless Lessee is in default under the provisions of
this Sublease, Lessee shall have an option to extend the term of this Sublease
upon the same Terms and conditions as to all or any portion of the Cars Then sub-
Ject to this Sublease by notifying United in writing no less than ninety (90) days
and no more than six (6) months prior to the end of the original term. An exten-
sion pursuant to this option with respect to any Car shall be for a period (here-
inafter referred to as the "extended term") of five (5) years from the end of the’
original term.

Lessee shall pay to Lessor as rental for each Car during the extended
term, from and including the first day following the. end of the original term, an
amount to be decided upon by the two parties at the expiration of the base ferm.

_ R-2. Sublease. Lessee acknowledges that United's right, fitle and interest
in the Cars is that of a lessee under and pursuant to that certain Lease by and
between United as lLessee and Greyhound Leasing & Financial Corporation as lLessor
dated as of March 3, 1975. Llessee further acknowledges that a copy of said Lease
and Supplement attached thereto has been exhibited to it and that it is familiar
with the terms thereof. United intends to or has assigned this Sublease to
Greyhound Leasing & Financial Corporation as security for United's undertakings
and obligations to Greyhound Leasing & Financial Corporation under the Lease
between said parties. United, Lessee and Greyhound Leasing & Financial Corporation
have, pursuant to and as a part of said Assignment, acknowledged that the rights
of Lessee hereunder are subject and subordinate to the rights of Greyhound Leasing
& Financial Corporation as lLessor under the Lease; provided, however, that so
long as Lessee shall noT be in default under any of The ferms and conditions of
this Sublease it shall be entitied to quiet possession of the Cars, all as is

‘more particularly set forth in said Assignment.

Lessee: | United:
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; SUBLEASE

AGREEMENT made and entered into this__21h - ‘day of__March ,19_75
between :

UNITED STATES RAILWAY LEASING COMPANY
an lllinois corparation {hereinafter called 'United”’} and

{hereinafter called “’l.essee’’)

RECITALS
Lessee desires to lease from United as Lessor certain railroad cars, hereinafter specifically
designated, all upon the rentals, terms and conditions set forth in this L.ease.

AGREEMENT

It is Agreed: .

1. Lease of Cars. United agrees to Iease to Lessee and Lessee agrees 10 and does hereby lease
from United the Cars (the term '"Cars” and other terms used herein are defined in Paragraph 28
hereof). The Cars covered by this Lease are those which shall be delivered to and accepted by
l.essee pursuant to Paragraphs 2 and 3 hereof. The lease shall become effective as to any Car
immediately upon its acceptance pursuant to Paragraph 3. '

2. Delivery of Cars. United shall deliver the Cars as promptly as is reasonably possible,
United’s obligations with respect to delivery of all or any of the Cars are hereby made expressly
subject to, and United shall not be responsible for, failure to deliver or delays in delivering Cars
due to labor difficulties, fire, delays and defaults of carriers and material suppliers or Car
. manufacturers, acts of God, governmental acts, regulations and restrictions or any other causes,
casualties or contingencies beyond United’s control; provided, however, that in no event shall
Lessee be obligated to accept delivery of Cars after
Initial delivery shall be f.o.t.

From and after scceptance of a Car, Lessee shall be liable for, and shall pay or reimburse United
for the payment of, all costs, charges and expenses of any kind whatsoever on account of or
~relating to switching, demurrage, detention, storage, transportation or movement of a Car,
including specifically, but not exclusively, freight and switching charges for movement at any time
and from time to time to and from car shops, storage or terminal facitities. )

3. Condition of Cars — Acceptance. All Cars delivered hereunder shall be in satisfactory
condition for movement in the normal interchange of rait traffic and shall otherwise comply with
the description and/or specifications contained in Exhibit A; but Lessee shall be solely
responsible for determining that Cars are in proper condition for loading and shipment. Within |
M__days after United shall give Lessee notice that some or all Cars are ready for
delivery, Lessee may have its authorized representative inspect such Cars at krhrrpoimdnofmxitiek
HEIKmXP (the manufacturer’s plant)* and accept or reject them as to condition. Cars so inspected
- and accepted and any Cars which Lessee does not elect to inspect shall upon delivery thereof to
Lessee as above provided be conclusively deemed to be accepted and subject to this Lease and to
meet all requirements of this Lease.

*Strike inapplicable material in Paragraph 3.
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4. Use and Possession. Throughout the continuance of this Lease so long as Lessee is not in
default hereunder, Lessee shall be entitled to possession of each Car from the date the Lease
becomes effective as to such Car and shall use such Car (a) on its own property or lines; or (b)
upon the lines of any railroad or other person, firm or corporation in the usual interchange of
traffic; provided, however, that Lessee agrees that the Cars shall at all times be used (i} in
conformity with Interchange Rules (i} in compliance with the terms and provisions of this Lease;
{iii} in_a careful and prudent manner, solely in the use, service and manner for which they wera
designed; (iv) only within the contirental limits of the United States of America or in Canada, omi
xmxmmdmmwwnmmmmmxmmxWWWHWW%WM%WWWW
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heyandrbassessamaniol provided, however, that Lessee agrees that none———.

5. Term. This Lease shall be for a term which shall commence on the date of delivery by | See Rider for
United of the first Car, as provided in Paragraph 2 hereof, and shall terminate _f ifteen (15) |option fo ex-
years from the Average Date of Delivery unless sooner terminated in accordance with the | Tend.

provisions of this Lease or unless extended pursuant to written agreement of the parties,

. 6. Rental. (a) Per Car. During the term of this Lease, Lessee shall pay to United for each

Car, commencing on the date of delivery thereof a rental of $ per Car per
month subject to adjustment as hereinbelow provided.

{b) Adjustment. The rental provided in Paragraph 6(a) is comprised of a Constant Factor
of § , plus an ‘initial Maintenance Factor of $ . 1f the
Prevailing Labor Rate established and in effect upon the expiration of each 80 month period from
and after the date hereof shall differ from the Curremt Labor Rate of $ , the

Maintenance Factor shall be adjusted to be the product obtained by multiplying the Maintenance
Factor by a fraction, the numerator of which is the Prevailing Labor Rate and the denominator of
which is the Current Labor Rate; and the per Car rental shall be revised to be the sum. of the
Constant Factor and the adjusted Maintenance Factor. Any such adjustment shall be instituted by
notice from United to Lessee and shall take effect with respect 1o rents coming due next after the
date of such notice; provided, however, that no adjusiment shall be made which would reduce the
Maintenance Factor below the initial Maintenance Factor. Notwithstanding the foregoing, if
Lessee shall be served with a notice increasing the rents thereafter payable hereunder, Lessee may,
in tieu of paying such increased rents, etect by notice delivered to United within ten days after
receipt of United’s notice, to itself perform or cause to be performed all Repair Work to Cars
required of the parties by Paragraph 9(a) and (b) hereof, and, upon such election, the rents
thereafter payable per Car shall be and remain only the amournit of the Constant Factor; and Lessee
shall be obligated, at its own expense, 1o perform, or cause 1o be performed, al! such Repair Work,
and United shalt be released from and indemnified against all responsibility, cost and expense
therefor,

(c) Mileage Credits. If pursuant to Exhibit A the Cars bear United’s reporting marks and
numbers, any mileage payments paid or allowed by railroads on the Cars shall be the property of
United, but United 'shall credit mileage payments actually received by it during an Accounting
Period {less taxes, other than income taxes, due or to become due on account thereof} against
rental then or thereafter due under this Lease during such Accounting Period; provided, however,
that during the term of this Lease the total of such credits shall not exceed the total rental payable
by Lessee and any credit unused at the end of each Accounting Period or unused at the expiration
or termination of this Lease shall be cancelled. Lessee shall so use the Cars that their mileage under
load shall be not less than their mil eage empty upon each railroad (not having a published
exemption therefor in its tariff) over which the Cars shall move, including movement to place of
delivery to Lessee hereunder and movement to United upon termination or expiration af this
Lease, provided, however, that this undertaking shall not apply to the movement of Cars over
Lessee's own lines. Upon notice from any raiiroad, whether received prior to or after termination -
of this Lease, Lessee shall pay United as additional rental all sums due on account of all excess
“empty mileage incurred on Cars at the rate established by the applicable railroad tariff

‘ot the Cars will be physically located oufsndedfhe U?lTed States more Than+4g% o; ggy Cd&??d?gd
d Unite harm ess for any cos e S
saﬂn??gdLﬁgggi %Rg[éréo?ngégyo?ngapg$raph of tThe Suppfemenf To ?he Lease Eeretna??ar referred

to in Paragraph R-2 of the Rider.

Py



7. Psyment. Lessee shall make payment of all sums due hereunder to United in Chicago
funds at the address provided in Paragraph 21 hereof, or such other place as United may direct.
Rental payments shall be made monthly in advance on or before the 1st day of each month for
which such rental is due, except that the first full month’s payment shall include rental covering
any prior period of less than one month. :

8. Title. Lessee shall not by reason of this Lease or any action taken hereunder acquire or
have any right or title in the Cars except the rights herein expressly granted to it as Lessee.

9. Repairs. (a) United. Except as may otherwise be provided in Paragraph 6(b) or this
Paragraph 9{a} and (b}, United shall be responsible for all Repair Work. Lessee shall promptly
notify United of any Repair Work of which it has knowledge. United shall have no responsibility
hereunder untii and unless informed of the need for Repair Work, United may require Lesses 10
deliver Cars to such place as United designates for all Repair Work or work United elects to effect
for preventive measures, and United may terminate this Lease with respect to any Car as to which
it deems Repair Work 1o be unsuitable or uneconomical.

{b) Lessee. Lessee shall be responsible for and shall pay all costs and expenses of all
Repair Work or other work or materials required by reason of (i) damage or other condition
caused by negligence of Lessee or anyone other than United, (ii) damage or other condition caused
by loading, unloading or use other than as permitied herein, (iii} loss of or damage to interior
lading equipment, special interior linings or removable parts or which Repair Work or other work
or materials is necessary in order to maintain same in good, safe operating condition, or {iv}
Interchange Rules which have not been adopted or promulgated as of the date hereof,

10. Substitution of Cars. United may, at any time and from time to time, replace any
. Withdrawn Cars or Casualty Cars with Replacement Cars and such Replacement Cars shall be
deemed to be subject to all terms and conditions of this L.ease as if the same had been originally
delivered 1o Lessee at the time and in the place of Cars for which they are substituted. The parties
shall execute amendments to this L.ease and such other or further documents as may be required
by either party hereto to evidence the withdrawal from and termination of this Lease with respect
to Withdrawn or Casualty Cars, or to include any Replacement Cars within the terms and
provisions of this Lease and of any other document under which United has assigned its rights
hereunder, as permitted in Paragraph 19 hereof,

11. Abatement of Rent, Rental payments on any Car out of service for Repair Work or other
work referred to in Paragraph 9{a} hereof shall abate from the fifth day after such Car has been
~ placed in any railroad or car shop for service until such Car or a Replacement Car is delivered to
Lessee, to a railroad for the account of Lessee, or is otherwise ready for or is returned to service by
Lessee. In the event rental is abated, then if United so elects and notwithstanding anything
contained in Paragraph 5 to the contrary, the original term of this Lease, as determined in
Paragraph 5, shall be extended for a period of time {but not less than one day) determined by
dividing the sum of the number days per Car with respect to which rental was so abated by the
number of Cars subject to this Lease on what would otherwise have been the last day of the
original Term hereof. ' '

12. Taxes. United shall be liable for and pay all Federal, State or other governmental
property taxes assessed or levied against the Cars. Lessee shall be liable for and shall pay and.
reimburse any payment of (i) all Federal, State or local sales or use taxes imposed upon or in
connection with the Cars, this Lease, germkexmpauiacximemaoodiKion, or use of the Cars for or
under this Lease, {ii} all taxes, duties or imposts assessed or levied on the Cars or this Lease by a
foreign country and/or any governmental subdivision thereof and {iii} all taxes or governmental
charges assessed or levied upon its interest as Lessee of Cars,

-3—
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13. Liens. Lessee shall keep the Cars free from any and all encumbrances or liens in favor of
anyone cléiming by, through or under Lessee which may be a cloud upon or otherwise affect
United’s title, including, but not limited to liens or encumbrances which arise out of any suit
involving Lessee, or any act, omission or failure of Lessee or Lessee’s failure 1o comply with the
provisions of this Lease, and Lessee shall promptly discharge any such tien, encumbrance or legal
process.

14. Indemnities — Patent Covenants. Lessee agrees to indemnify United and hold it harmless
from any loss, expense or liability which United may suffer or.incur from any charge, claim,
proceeding, suit or other event-which in any manner or from any cause arises in connection with
the use, pussession or operation of a Car while subject to this Lease, excepting only any such loss,
expense or liability which arises from United’s negligence. United agrees to indemnify Lessee and
save it harmless against any charge, loss, claim, suit, expense or liability arising out of or on
account of the use or incorporation by United upon delivery of a Car or upon. the making of
repairs thereto by United, of any invention or the infringerment of ahy patents, except if such
invention was used or incorporated by reason of Lessee’s specifications. The term “United’ shall
mean and include any subsidiary, parent or affiliated corporation for ail purposes of this Paragraph
14, Lessee’s indemnity shall not eliminate any rights which Lessee may have under any
manufacturer’s warranty assigned to it pursuant to Paragraph 22. The indemnities and assumptions
of liability herein contained shall survive the termination of this Lease. Each party shall, upon
learning of same, give the other prompt notice of any claim or lability hereby indemnified against.

15. Lettering — Inventory. Except for renewal and maintenance of lettering indicating the
rights of United or any assignee of United or that the Car is leased 1o the Lessee or 10 a sublessee
in accordance with demurrage tariffs, no lettering or marking shall be ptaced upon any of the Cars

“by Lessee except upon the written direction or consent of United. United may at its own cost and
expense inspect the Cars from time to time wherever they may be, and Lessee shall, upon request
of United, but no more than once every year, furnish to United its certified inventory of all Cars
then covered by this Lease.

16. Loss, Theft or Destruction of Cars. In the event any Car is lost, stolen, destroyed or
damaged beyond economic repair, Lessee shall, by notice, promptly and fully advise United of
such occurrence. Except where United shall have received payment for such Casualty Car from a
handling railroad or other party under and pursuant to Interchange Rules, Lessee shall, within
45 days after demand by United, promptly make payment to United in the same amount as is
‘prescribed in the Interchange Rules for the loss of such Car. This Lease shall terminate with
respect to a Casualty Car on the date United shall receive notice of a casualty occurrence with
respect thereto, and thereafter Lessee shall have no further liabitity to United herunder with
respect thereto excepting liabilities arising or existing under Paragraphs 6(c}, 12, 13, and 14 hereof
and the liability, if any, of Lessee t¢ make payments pursuant 1o this Paragraph.

17. Return of Cars. Upon the expiration or upon the terminatioh of this Lease with respect
to any Car (other than pursuant 1o Paragraph 16 hereof), Lessee shall at its sole cost and expense
forthwith surrender possession of such Car to United by delivering same to United at such car

shop, storage or terminal fac\ilitvﬁmmmammwgcmwm notice to Lessee. Each Car so surrendered
shall be in the same or as good condition, order and repair as when delivered to Lessee, wear and
tear from ordinary use and the passage of time excepted, and shall be in need of no repairs for
which Lessee is liable under Paragraph 9. Until the delivery of possession to United pursuant to
this Paragraph 17, Lessee shall continue 1o be liable for and shall pay rental at the rate being paid
immediately prior to termination or expiration, and Lessee shall in addition make all other
payments and keep all obligations and undertakings required of Lessee under any and alt
‘provisions of this Lease as though such termination or expiration had not occurred. '
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18. Default. 1f Lessee shall fail to make any payment required hereuhde} within 20 days' affer

same shall have become due or shall default or fail fora period of 20 day§/rn the due observance or
performance of any covenant, condition or agreement required to be observed or performed on its
part hereunder, or if a proceeding shall have been commenced by or against Lessee under any
bankruptcy laws, Federal or State, or for the appointment of a receiver, assignee or trustee of
Lessee or its property, or if Lessee shall make a general assignment for the benefit of creditors,
then and in any of said events United may at its election terminate this Lease by written notice to
such effect, and retake the Cars and thereafter recover any and all damages sustained by reason of
Lessee’s default in addition to all rental unpaid as of said date or may without terminating the
Lease repossess the Cars, but in the event the Cars are delivered to United or are repossessed,
United shall use reasonable efforts to relet the same or any part thereof to others upon a
reasonable rental and such other terms as it may see fit. The proceeds of any such reletting shall
“first be applied to the expenses {including reasonable attorneys’ fees) of retaking and reletting of
the Cars and defivery 10 the new lessee and then to the payment of rent due under this Lease.
Lessee shall pay any deficiency remaining due after so applying the proceeds as the same shall
accrue. Lessee shall not assert, in mitigation.of its damages or otherwise, any lack of diligence by
United in or related to the procuring of another lessee or in refusing to accept any proposed or
prospective lessee or other transaction, such matters being within United’s sole discretion and
determination. The election by United to reiet the Cars and the acceptance of a new lessee shall
not operate to release Lessee from liability for any existing or future default in any other covenant
or promise herein contained. The obligation to pay such deficiency or any sum or sums due and
unpaid or any damages suffered by reason of Lessee’s default hereunder shall survive the
termination of the Lease and the retaking of the Cars.-

19. Sublease and Assignment. The right to assign this Lease by either party and the tessee’s
right to sublease shall exist only as follows:

{a) Lessee shall have no right to assign or sublease or loan any of the Cars without the
prior' written consent of United, provided, however, that Lessee shall have the right to
sublease any of the Cars for éingle trips within the continental limits of the United States to
its customers or suppliers where the sole purpose of such sublease is to obtain exemption from
demurrage on the subleased Cars. Any such sublease shall be upon terms which are in

compliance with all applicable Interchange Rules, tariffs, regulations and laws and all terms.

and conditions of this Lease;

{b) all rights of United hereunder may be assigned, pledged, mortgaged, transferred or
otherwise disposed of either in whole or in part without notice to Lessee. This Lease and
Lessee's rights hereunder are and shall be subject and subordinate to any chatte! mortgage,
security agreement or equipment trust or other security instrument covering the Cars
heretofore or hereafter created by United. {f United shall have given written notice to Lessee
stating the identity and post office address of any assignee entitled to receive future rentals
and any other sums payable by Lessee hereunder, Lessee shall thereafter make such payments
to the designated assignee.

The making of an assignment or sublease by Lessee or an assignment by United shall not serve to
retieve such party of any ligbility or underiaking hereunder nor to impose any liability or under-
taking hereunder upon any such assignee or sublessee except as otherwise provided herein or unless
expressly assumed in writing by such sublessee or assignee.

- 20. Opinion of Counsel. Upon the request of United or its assignee at any time or times,
Lessee will deliver to United a favorable opinion of counsel for Lessee, addressed to United or its
assignee in form and substance satisfactory to counsel for United or its assignee, which opinion
shall be to the effect that: -

{a) Lessee is a corporation duly organized and validly. existing in good standing under the
laws of the state of its incorporation, and has corporate power 1o and has taken all corporate
action necessary validly 10 enter into this Lease and carry out its obligations thereunder;

5
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{b} this Lease has been duly executed on behalf of Lessee and cons{itutes the tegal, valid
and binding obligation of Lessee, enforceable in accordance with its terms;

{c} the Cars which are then subject to the Lease are held by Lessee under and subject to
the provisions of this Lease prior to any lien, charge or encumbrance in favor of anyone
claiming by, through or under Lessee; and all of the Cars were, upon delivery to Lessee, in
condition satisfactory to Lessee and were accepted by Lessee in accordance with the terms of
this Lease;

(d) neither Lessee nor its counsel know of any requirement for recording, filing or
depositing of this Lease, other than with the Interstate Commerce Commission in accordance
with Section 20c of the Interstate Commerce Act, which is necessary to preserve or protect
the title of United or its assignee in the United States of America; and

(e) no governmental, administrative or judicial authorization, permission, consent or
approval is necessary on the part of Lessee in connection with this Lease or any action
corftemplated on its part thereunder,

21. Notice. Any notice required or permitted to be given pursuant to the terms of this Lease
shall be properly given when made in writing, deposited in the United States mail, registered or
certified, postage prepaid, addressed to:

United at: 2200 East Devon Avenue
Des Plaines, lilinois 60018

l.essee at:

. or at such other address as either party may from time to time designateby such notice in writing
to the other. '

22. Warranty — Representations. United makes no warranty or representation of any kind,
either express or implied, as to any matter whatsoever, including specifically but not exclusively,
merchantability, fitness for a particular purpose extending beyond the description in Exhibit A, or
the design, workmanship, condition or quality of the Cars or parts thereof which Cars have been
accepted by Lessee hereunder; and United shall have no liability hereunder for damages of any
kind, including specifically but not exclusively, special, indirect, incidental, or consequential
damages on account of any matter which might otherwise constitute a beach of warranty or
representation. United agrees to assign to Lessee such rights as it may have under warranties, if
any, which it may have received from the manufacturer of any Cars or parts therefor and shall at
Lessee’s expense cooperate with Lessee and take such action as may be reasonably requested to
enable L.essee 1o enforce such rights. Lessee represents that all of the matters set forth in Paragraph
20(a) through and including (e) shall be and are true and correct at all times that any Car is subject
to this Lease, ‘

23. Governing Law ~ Writing. The terms of this Lease and all rights and obligations here-
under shall be governed by the laws of the State of Hllinois. The terms of this Lease and the rights
and obligations of the parties hereto may not be changed or terminated orally, but only by
agreement in writing signed by the party against whom enforcement of such change or termination
is sought.

24. Counterparts. This Lease may be executed in any number of counterparts, each of which
s0 executed shall be deemed to be an original, and such counterparts together shall constitute but
one and the same contract, which may be evidenced by any such signed counterpart.

26. Severability — Waiver. |f any term or provision of this Lease or the application thereof to
any persons or circumstances shall to any extent be invalid or unenforceable, the remainder of this
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Lease or the application of such term or provision to persons or circumstances other than those as
to which it is invalid or unenforceable shall not be affected thereby, and each provision of this
Lease shall be valid and be enforced to the fullest extent permitted by law. Failure of United to
exercise any rights hereunder shall not constitute a waiver of any such right upon the continuation
or recurrence of the situation or contingency giving rise to such right.

26. Terminology. tn construing any language contained in this Lease, no reference shall be
made and no significance given to paragraph titles, such titles being used only for convenience of
reference. Where the context so permits, the singular shall include the plural and vice versa.

27 Past Due Payments. Any nonpayment of rentals or other sums due hereunder, whether
during the period within which a default may be cured or for a longer period, and whether or not
deemed a default or violation of this Lease, shall result in the obligation on the part of the Lessee
to pay also an amount equal to ten per cent pér annum {or if such rate may not lawfully be
charged, then the highest rate which may lawfully be charged} of such overdue sum for the period
of time during which overdue and unpaid.

28. Definitions. For all purposes of this Lease the following terms shall have the following
meaning:

{a) "Cars’’ — railroad cars of the type, construction and such other description as is set
forth in Exhibit A.

{b) “Interchange Rules” — all codes, rules, interpretations, laws or orders governing hire,
use, condition, repair and all other matters pertaining to the interchange of freight traffic
reasonably interpreted as being applicabie to the Cars, adopted and in effect from time to time
by the American Association of Railroads and any other organization, association, agency, or
governmental authority, including} the Interstate Commerce Commission and the United States
Department of Transportation, which may from time to time be responsible for or have
authority to impose such codes, rules, interpretations, laws or orders.

{c} ""Average Date of Delivery” — that date which is determined by (i} multiplying the
number of Cars delivered by United on each day by the number of days elapsed between such
day and the date of delivery of the first Car hereunder, and {ii} adding all of the products so
obtained and dividing that sum by the total number of Cars delivered and {iii}-adding such
quotient rounded out to the nearest whole number to the date of delivery of the first Car. The
date on which delivery of a Car shall be deemed 1o have been made will be the day following
delivery of the Car to the Lessee, as specified in Paragraph 2. A Car shall be conclusively
deemed delivered to the Lessee on the earliest date shown on any of the following: (i)
Certificate of Inspection and Acceptance or other writing accepting a Car signed by the
Lessee; or (ii} a bilt of lading showing delivery. to Lessee or t0 a railroad for the account of
Lessee. -

{d} “Accounting Period’ — each consecutive period of 12 month commencing with the
date hereof and any period of less than 12 month during which period this lease shall expire
or terminate.

{e) “Prevailing Labor Rate” — the per hour general labor rate established by the
Association of American Railroads. '

{f} *'Repair Work"” — all repairs, maintenance, modifications, additions or replacements
required to keep and maintain the Cars in good working order and repair in accordance with
and on the effective date of the requirements of all Interchange Rules.

{g) “"Withdrawn Cars” ~ Cars as to which this Lease has been terminated by United
because deemed by United to be unsuitable or uneconomical for Repair Work.

USRL..SME ~ B/73



{h} “Casualty Cars” ~ Cars whi_éh are -l-c“ngt',- s‘iolen:ﬁ;’deétroyed or‘damaged. beyond
economic repair. . . -

{iy ''Replacement Cars" — Cars of substantially similar description and specifications to
that set forth in Exhibit A which are substituted for Withdrawn or Casualty Cars.

29. Benefit, Except as otherwise provided herein the covenants, conditions and agreements
contained in -this Lease shall bind and inure to the benefit of the parties and {to the extent .
permitted in Paragraph 19 hereof) their successors and assigns. Without limiting the generality of
the foregoing, the indemnities of the L.essee contained in Paragraph 14 hereof shall apply to and
inure to the benefit of any assignee of United, and if such assignee is a trustee or secured party
under an indenture under which evidence of indebtedness has been issued in connection with the
financing of the Cars, then also to the benefit of any holder of such evidence of indebtedness.

. 30. Recording. Upon request by United, Lessee shall join in the execution of a memorandum
or short form of this Lease for use in recordation under Section 20c¢ of the Interstate Commerce
Act or such other recordation as United deems appropriate. Said memorandum or short form of
lease shall describe the parties, the Cars being leased and the term of this Lease including any
options to extend and shall incorporate the Lease by reference.

IN WITNESS WHEREQF, United and Lessee have duly executed this Lease as of the day and
vear first above written,

UNITED STATES RAILWAY LEASING COMPANY
. an |llingis corporation

By
- President
[SEAL]
ATTEST:
Secretary
a(n) ' corporation
By
President
{SEAL] h
ATTEST:
Secretary
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March 5

Lease dated..........5 . ...

Leasing Campany, {"United”} and.......

TYPE AND DESCRIPTION OF CAR:

NUMBER OF CARS:

INTERIOR EQUIPMENT:

SPECIAL LININGS:

PERMITTED LADING USE:

EXHIBIT “A"

........... . 1975 . by and between United States Railway

............................ erererrieeanaaseneneeineeenneen o LESSEE™)

New 4750 cu. ft., 100-ton capacity Covered
Hopper with trough hatch and gravity discharge
gates

None

None

Non-corrosive bulk commodities

*REPORTING NUMBERS AND MARKS:

SPECIFICATIONS DESIGNATED BY LESSEE:  Cars are 1o be painted per Lessee

requirements.

*When United’s reporting marks are specified, this lease is subject to the granting of all necessary
consents to such use by carrier or any other approval now or hereafter required by taritf,
Interchange Rules or other applicable laws and regulations. At United’s election all Cars may be
marked with United’s name designating it as Lessor or Owner and may bear. the following
inscription: "Title to this Car subject 10 documents recorded under Section 20c of [nterstate

Commerce Act."”
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STATE OF {LLINOIS
COUNTY OF COOK §s

On'this...........o...... dayof................ / 19........ , before me personally
=T oo L= =l I PP PP ,
10 me personally known, who being by me duly sworn saysthatheis.................. President of the
United States Railway Leasing Company, and........ ..., , to me personally
knowntobethe ... ... ... .., Secretary of said corporation, that the seal affixed

to the foregoing instrument is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its Board of Directors, and they
acknowledged that the execution of the foregoing instrument was the free act and deed of said
corporation. ' '

Notary Public
STATE OF
COUNTY OF 5 »
. ONhiS..vveveoreo day of ........... e, L1090 , before me personally
- appeared....................... OO ,
to me personally known, who being by me duly sworn, says that he is...........oo oo,
P ST OF ... e e e e
................................................................ AN
1o me personally knowntobethe...........ooooo i Secretary of said corporation, that the

seal affixed to the foregoing instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority of its Board of Directors,

- and they acknowledged that the execution of the foregoing instrument was the free act and deed

of said corpaoration,

Notary Public
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RIDER consisting of | page attached to and made a part of Sublease

dated March 5, 1975, by and befween United States Railway Leasing Company ("United")
and ("Lessee") .

R-1. Option to Extend. Unless Lessee is in default under the provisions of
This Sublease, lLessee shall have an option to extend the term of this Sublease
upon the same terms and conditions as to all or any portion of the Cars then sub-
Ject to this Sublease by notifying United in writing no less than ninety (90) days
and no more than six (6) months prior to the end of the original term. An exten-
sion pursuant to this option with respect to any Car shall be for a period (here-
inafter referred to as the "extended term™) of five (5) years from the end of the
original term.

Lessee shall pay to Lessor as rental for each Car during the extended
term, from and including the first day following the end of the original term, an

amount to be decided upon by the two parties at the expiration of the base ferm.

R-2. Sublease. Lessee acknowledges that United's right, title and interest
in the Cars is that of a lessee under and pursuant to that certain Lease by and
between United as lessee and Greyhound Leasing & Financial Corporation as Lessor
dated as of March 3, 1975. Lessee further acknowledges that a copy of said Lease
and Supplement attached thereto has been exhibited to it and that it is familiar
with the terms therecf. United intends fo or has assigned this Sublease to
Greyhound leasing & Financial Corporation as security for United's undertakings
and obligations to Greyhound Leasing & Financial Corporation under the Lease
between said parties. United, Lessee and Greyhound Leasing & Financial Corporation
have, pursuant to and as a part of said Assignment, acknowledged that the rights
of Lessee hereunder are subject and subordinate to the rights of Greyhound Leasing
& Financial Corporation as Lessor under the Lease; provided, however, that so
long as Lessee shall not be in default under any of the terms and conditions of
this Sublease it shall be entitled to quiet possession of the Cars, all as is
more particularly set forth in said Assignment.

Lessee: ’ United:

Page |



STIPULATED LOSS VALUE CHART

Stated on a monthly basis as a percentage of cost. .

During Month - % of | During Month™ % of
Number : Qg?_.:‘_g . MNumber 0 Cost .
1 i01.4 - 43 . .. 8,8

2 101.6. 44 . e8.7
3 S.wor.7. 45 - 7 98,6
4 ©101.9 4B .. 98.5
5 - 102.1 S 47 e84
6 - - 102.2 - a8 98,2
7 102.4 ‘ .49 - 98.1
8 102.5 . 50 . 98.0
9 . -102.6 _ 50 - - . 97.8
10 . 102.8 52 - 97.7
11 - 102.9 53 97.5
12 - 103.0 54 97.3
13 ©103.1 55 97.2
14 - 103.2. 56 97.0
15 103,33 57 96.8
16 - 103.4 58 96.6
17 _ 103.5 59 96.4
18 . . - 103.5 , 60 _ 93.2
is 103.6 61 . e3.0
20 : 103.7 62 . 92,5
21 . ©103.7 ' 63 92.2
22 '103.8 ‘ 64 9149
23 . 103.8 65 : 91.6
24 : 103.9 ' 66 . 91.2
25 , 103.9° 67 o . 90.9
26 : 103.9 ' 68 ' 90.5
27 ©7103.9 £9 1 90.2
28 103.9 70 : 89.8
29 _ 103.9 71 - ~ 89.5
30 ; 103.9 72 - 89.1
31 ' ©103.9 o 73 .. . B8B.7
32 103.9 ‘ 74 . .88.3 .
33. - -~ 103.9 ‘ , 5 . 87.9
34. - - 103.8 76 - 87.6
3% ©103.8 .77 o . 87.3
36 -9%9.3 78 © o .86.9
37 . 99.2 : .79 Y8646
38 ' 99.2 ‘ 80 ' ‘ 86.3
-39 99.1 Bl , o £6.0
40 99.0 82 .. ..85.6
41 98.9 - 83 " 85.3
42 o 98.8 s4 . 84.2

EXHIBIT D
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Assilgnor doos furthsre desi

(SRS S A SIS+ 1 ] . (S
ASITIGH L OF sUsT AL ASE

O]F‘ SUBTEABE AWL
of this 3ld £ darch, 1975 by UNITED
BASTNG LfWD AY, an Illixonc corporation havin
offic: in Chicago, filinois, (hercinafter

Lo GREYHOUND LEASING 2 FINANCIAL CORPORATI O

‘.L

X
20

.

Yt

“

Cox ’1~,f1'{“.3 orn having its p'g’j_ngip;[l offices 1
{lim; coinaftor callad "Assignee™).

WoT Tk

il

WHEREAS, Assignor does desipe Tt Aol
a uo““1 ol one nwndr¢ fifty (150) MNew ”rﬂ'"w
ﬁC»iJ'LF a total of ﬁg;yﬁﬂx?mﬂtc_gx Four 113
($4,000,000) {(nhereinnfitor called the ”(a;s’),
Sudueﬁ 1dLiway E guipnent Company for purposess

¢h Cars to Asslgnﬁr; '

RS heded ,/1 a5

(e
[PERNSANI

a)e

WHEREAS, if Assignee ls willins to npurc : wuch Oars,
TR ‘ : term

. X
and loase the same unto Assignor ovoer
i to subl

the "Sudblessez"), pursuant to a Subleasz A
after called the "Sublouase") to he onterci
Assignor, as sublessor, and Sublessase;

WHISHRE Aus:
as oforesaid, aﬂd e
an baulilovmant Lease
after called the "L
and Asslgnee, 10, 4 only if, As
into ths Subleoase wity “ub_ouue
hivit A hereclo, and will {urther
neverthaeless for security purnoses :
as sublessor in the Sublease with uubLLVQG“;

Lt &

NOYW, THIRE }Ju, Lo induce
the Cars and 1@%5& Them to Assignor

.

nable ConumeranOﬁ bMU racelipt
knowladged, the pa riies nereto agre

4ty for the full, 7
12 under the Leaso,

D1y Wbsign~, translers, and sets
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all of Assignor's right, title and interest in, and to, the
Sublecase, with respect to the Cars, together with all rights,
power, privileges, and other benecfits of the Assignor, as
sublessor under the Sublease, as they relate to the Cars,
including ({without limitation) the immediate right to re-
ceive. and collect all rentals and other sums payable to or
receivable by the Ass 1gnor, with respect to the Cars, under

or pursvant to the provisions of the Sublease, and the right

to make all waivers and agreements, to give all notices, con-
sents and releases, to take all action upon the happening of
a default or an event of default under the Sublcase, with

spect to the Cars, and to do any and all other things what-
soever which the Assignor is or may become entitled to do
under the Sublease with respcct to said Cars.

2. The assignment
security for the pvs‘nwL Lo
and other sums, 1 any, due unda:
the executlion and *ﬁ!LVﬁ“y ol thi
snall not subjoct As nsfer, or pass,
any way aiiect or i ity of ¢he Assi
uolassor under the Sub ‘““wr witn reupect to the Ca
being understood and agresd tha®t notwithstanding thi
ment, all oblipgations of Assiznor fto the Sublessea
the Sublease with respect to ‘-:,‘r;-f;z (.,“;. u;nr).]l be and =»
foreczavle by the Sublesscez, it and assigng
and only against, Assignor.

; is executzd only as
vy Asgssignoer off =211
]J—'xf' eX3] s C‘H’L(-} L"'”‘Tl

seinnment dhu Mg

o
v
)

o

-

-
('\
bt
f
O
[¢)]
Lo
u
O
-
L'&

, 3. Assignor cnverant
all of 1ts obligations to b2 ¢
Sublease with respect to 7 C
autnorizes and cmpowers A ivs own name, or ia tha
narne of Assipnor, on the ﬂ“ﬁbvﬁ"g roany Tallvree by 4 7
to perform any such ouligztlowiu), to perlorm or

S?_{mi’ to bG p(fl"f'OI‘mOd, (lt pXOL»i%‘ffG:tlr OX”"?Z’ISQ.

5 and agrees that 1t will oexfor
Tormed under the termrs ol tre
3, and hereby Irrevocouly

couse

Y. Upon the exp!? tration o; the ternm of the
upocn the full discharge and ction of all of
tions of Assignor, as Legssee the Lease, bthe as
mads herebJ and all rights he: sibnoo Lo Assien
cease and terminate, and all ne, title and i
of émoigncc in and to the Subl: revert to fissd

5. Assignor herchby warrants and covenants (a) that
the Sublecase is on file with the Interstate Commerce Commission,

‘is not in default, and based on the opinion of counsel for the

Sublessee, is valid, in full force and effect and is enforcecable
in accordance with its terms (subject only to bankruptcy,
insolvency and reorganization laws and other laws gmvornan

the enforecement of lessors' or creditors' rights in general),

-{b) that the execution and delivery of this Assignment and

Agrecment has been duly authorized, and this Assignment
and Agrecment are and will remain the valid and enforceable



"obligations of Assignor in accordance with their terms, (c)
“that the Assignor has not executed any other assignment of
the Sublease, and its right to receive all payments there—
under with respect to the Cars is and will continue to be
free and clear of any and all liens, agreements or encum-
brances created or suffered by any act or omission on the
part of Assignor, (d) Assignor's principal place of business
is situate in Chicago, Illinois, and (e) that notwithstand-
ing this Assignment and Agrcement, Assignor will perform

and comply with each and all of the covenants and conditions
in the Sublease on Assignor's part to be so performed and
complied with.

6. Assigror covenanbs and acrees
in any sult, proceeding or action brousn:
Suvlezse for any inctalilment of, or inte
other sum owing therawunder with resoac
force any provisions of such Subleasca,
incdemnify and keep Assignes harmless from
panse, loss or damagze sulfercd by reazson of
oi'f'y, counterclain or razcoupnment whatsosver
thereunder arising ocut of a breach by Lssiono:
tion in respect of thz Cars or sueh Sublesss
any other indebtedn=ss or lJc)i]th ab any
Suplesses from Assipgnor.
7. Assignor Ulll from lec to time take such ection
i ima

8. Assignor agrees that 1t will
pricr written consent of Assignee, enbter irn®
arsnding, modifying or Lerminating ihe
attempted amendmant, modification or tr
conzent shall be null z2nd void and of no

9. Tnhis and Agregment snall De govern:2d
by the laws of the

10. This fZzsignment and Agreemont shzll e tinding
upon and Inure to the benefllt of the parties narats =2nd their

‘respective successors and au¢\nnu.
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_ The undersigned, being the parties described in the
foregoing Assignment as the Assignor, Assignee and Sublessee,
" hereby acknowledge that the Sublease referred to in the Assign-
ment shall be and is at all times subordinate to that certain
Lease between Greyhound Leasing & Financial Corporation as
Lessor and United as Lessee dated as of March 3, 1975, and
covering all of the cars which are the subject matter of the
Sublease; provided, however, that Assignee agrees that the
Sublessee's right to possession of the Equipment will not be
disturbed provided Sublessee shall not be in default in any
of the terms and provisions of the Sublease and Assignee shall
loock solely to the Assignor as Lessee under the Lease for pay-
ment or performance of any other sums called for by the Lease
or for the performance of any other matters required by the
Lease. Sublessece agrees that upon receipt of written notice
from the Assignee that an event of default has occurred under
* the Lease together with a request that all payments due under
the Sublease be thereafter made to the Assignee, Sublessec
shall make payments accordingly and shall not thereby be
deemed in default of any of its undertakings to the Assignor
under the Sublease. :

UNITED STATES RAILWAY.LEASING COMPANY

By:

Vice President
ATTEST:

Assistant Secrectary

GREYHOUND LEASING & FINANCIAL CORPORATION

By:

. vVice President
. ATTEST: '

Assistant Secretary

Vice President
ATTEST:

Assistant Secretary



